SWITZERLAND-PHOTOS.COM

WEBSITE TERMS AND CONDITIONS OF USE ("TCU")

(Applicable as of January 1, 2007)

This website ("Website") is provided by photo concept up & down Ltd. Liab. Co,
P.O. Box 101, 1806 Saint Légier, Switzerland ("SWITZERLAND-PHOTOS.COM" or
"SP.com"). Your use of this Website is subject to the following Terms and
Conditions of Use ("TCU"). We may revise these terms from time to time at our
sole discretion by updating this posting, with the revised TCU taking effect as of
the date of their posting.

PLEASE READ THESE TCU's CAREFULLY BEFORE USING OUR WEBSITE. By
using this Website and/or downloading any material from it, you signify your
agreement to these TCU. If you do not want to be bound by these TCU, do not use
this Website or download or use any Images. Should you decide to purchase a
licence to use any of the images offered on our Website ("the Images"), please
note that our Licence Terms will apply. If your use of this Website or SP.com 's
Images results in the need for servicing or replacing property, material,
equipment or data, SP.com shall not be responsible for those costs.

1. Authorized Use of our Website

This Website is owned and provided by SP.com. All Images and related
information in any medium whatsoever provided by us hereunder, including
related text, captions, or information (collectively referred to as "Images") are
owned by SP.com or our Image right's holders. All Images are copyrighted and
protected under treaty provisions and worldwide author's rights/copyright laws,
unless otherwise noted.

This Website contains an image database, picturing mainly but not only the Swiss
landscape. SP.com allows you to search for, view, and use Images only as set
forth below and/or pursuant to our Licensing Terms. You may not remove any
author's right/copyright or other proprietary notices contained in the Images.
SP.com reserves the right to revoke your permission to view, download and use
the Images and information available on our Website at any time, and you agree
to immediately discontinue your such use upon written notice from SP.com. All
rights not specifically granted under these TCU and/or pursuant to our Licensing
Terms are reserved to SP.com.

We may terminate all licenses granted to you with immediate effect and without
prior notice if you fail to comply with any provision of these TCU or with our
Licensing Terms. If your license is terminated, you agree to immediately (i) cease
using this Website and the Images in any manner whatsoever, (ii) delete all
Images and all copies from all magnetic media and destroy all other copies, or at
SP.com's request return all such copies to SP.com. Your use of this Website and
any Images shall comply with all applicable laws and regulations. SP.com may
restrict or remove your permission to use this Website at any time, or restrict or
remove the use of any Image for any reason, and may replace the Image with



another Image, and you agree to immediately discontinue all use of the Image
upon notification from SP.com.

Despite our efforts to provide accurate information, this Website may contain
technical or other errors, inaccuracies or typographical mistakes.

You are solely responsible for determining whether your use of any Image
requires the consent of any third party or the license of any additional rights, and
you should not rely solely on the information provided by SWITZERLAND-
PHOTOS.COM. If you are unsure whether additional third-party rights are needed
for your use, you are responsible for consulting with competent rights
management professionals or legal counsel (see Licensing Terms below for more
details).

2. Trademark Notice

The trademarks, logos and service marks (collectively the "Trademarks"), which
you see on this Website are registered and unregistered trademarks of SP.COM or
are licensed to SP.COM by third parties. Nothing contained on this Website should
be construed as granting, by implication or otherwise, any license or right to use
any trademark displayed on this Website without the written approval of SP.COM
or such third party who owns the corresponding trademark. Your misuse of any
trademark displayed on our Website, or any other content on the Website, except
as provided herein, is strictly prohibited.

3. Copyright Notice

All contents of this Website are: Copyright © 2005-2007 photo concept up & down
Ltd. Liab. Co, unless otherwise stated. All rights reserved.

4. Links

On this Website you may find links to other sites operated by third parties. The
inclusion of any link to such sites does not imply endorsement by SP.COM of those
sites. SP.COM is not constantly reviewing all of the sites linked to this Website and
is not responsible for the content or accuracy of any off-site pages or any other
sites linked to this Website. Your linking to any other off-site pages or other sites
is at your own risk. Please note that any products and/or services offered on the
sites linked to this Website may not be available in your country.

5. Children

Children (persons under the age of 18) are not eligible to use this Website
unsupervised and we ask that children do not register for an account or submit
any personal information to us. By using this Website unsupervised, and/or
registering for an account, you warrant that you are 18 years of age or older.

6. Purchase Registration

To purchase any Image on this Website, you will be requested to complete an
order form prior to each purchase by providing true and accurate information.
SP.COM reserves sole discretion over whether to grant you permission to purchase
Images. You shall be liable for payment for all Images downloaded by others
using your details, with or without your permission or knowledge prior to the time
that you notify SP.COM of any unauthorized use.



7. Your Use of the Images licensed by SP.com

"Images" include without limitation all digital images and any related textual
information (including captions and credits). Images include Thumbnail Images
(low resolution images) as well as the higher resolution images for which you may
purchase license right through this Website.

7.1 Use of Thumbnail Images

Provided you comply with these TCU, SP.COM grants you a limited license to
download Thumbnail Images solely for evaluating whether you wish to purchase a
license to the Images according to the Licensing Terms applicable to your use. You
may use the Thumbnail Images for up to thirty (30) days from the date of
download in your internal documentation to assist in your pre-purchase
evaluation. You may not use a Thumbnail Image in any final material distributed
within your company or any material distributed outside of your company or to
the public or in any online or other electronic distribution system. You may not
modify, alter, or remove any visible or electronic watermark, or disassemble,
reverse engineer, or decompile any Image. Except for this limited, internal testing
and sample use, SP.COM grants you no other rights, and you may not distribute,
sublicense or make available for use or distribution any Thumbnail Image.

7.2 Use of High Resolution Images

Your use of High Resolution Images purchased from SP.COM shall be governed
solely by SP.Com's Licensing Terms below (Royalty free or Managed Rights licence
agreement) applicable to your use. Managed Rights Images contain
restrictions, including without limitation restrictions as to time, type of
use, volume, format and territory of use. Your ability to access an Image does
not in itself entitle you to use that Image. Use of any Image contrary to a
restriction is forbidden. If you do not understand or are unsure as to any
restriction, you must contact SP.COM prior to download or use of any Image.

SP.COM STANDARD LICENSING TERMS

The following Licensing Terms apply to your use of High Resolution Images and
are incorporated into these TCU's by reference. By reading these Licensing Terms
and/or purchasing a licence to use any Images on this Website, you expressly and
irrevocably agree to abide to these terms.

A. Type of licences

Unless otherwise set forth hereunder and/or on the Website, all the Images
offered on this Website are licensed either as Royalty Free Images (RF) or as
Managed Rights Images (MR).

B. Royalty Free Images (RF)

You purchase the rights pertaining ot RF Images under the terms of the attached RF Licence Agreement of SP.com.
Royalty-free Images are usually provided on a cd-rom or dvd-rom. Except as provided for herein, you may use RF
Images without restrictions in terms of volume, application, time and/or territory. Royalty-free pricing is a one-off flat
fee depending on the resolution and/or size of the Images selected. Notwithstanding the above, the rights granted are
non-transferable and are personal to you. You may not transfer the Images to a third party. If such third party wants to
use the same Images, such third party will have to purchase another Royalty free licence from us.



SWITZERLAND-PHOTO.COM ROYALTY-FREE IMAGE LICENCE TERMS

THIS AGREEMENT IS ENTERED BETWEEN YOU ("LICENSEE") AND SWITZERLAND-PHOTO.COM ("SP.COM") AND APPLIES
TO LICENCES ISSUED VIA THE SWITZERLAND-PHOTO.COM WEBSITE. IT IS APPLICABLE TO ONLINE, DIGITAL AND
ANALOGUE (PHYSICAL) DELIVERY OF LICENSED IMAGES (THE "AGREEMENT").

1.

a)

b)

c)

2.2

2.3

2.4

3.1

3.2

3.3

3.4

3.5

4.1

Definitions

"Invoice" means the computer-generated or pre-printed invoice issued by SP.com, which may include any
limitations on the licence in addition to those specified herein and the corresponding price for the licence of the
Licensed Images. The Invoice shall form an integral part of this Agreement.

"Licensed Images" means any still image generated optically, electronically, digitally or by any other means,
including any negatives, transparencies, film imprints, prints, original digital files or any Reproductions thereof,

"Reproduction"” means any form of copying or publication of the whole or part of any Licensed Images, through
any medium by whatever means, and the distortion or manipulation of the whole or any part of the Licensed
Images and the creation of any derivative work from the Licensed Images.

Grant of rights

Subject to the terms of this Agreement, Licensee is granted the perpetual, worldwide, non-exclusive, non-
transferable, non-sub licensable right to Reproduce the Licensed Images identified in the Invoice an unlimited
number of times in any and all media for the following purposes (together the "Permitted Uses"):

i) Advertising and promotional Imagess;

i) Broadcast and theatrical exhibitions;

iii) Print publications and physical products;

iv) Electronic publications including website design, up to a maximum resolution of 72dpi; and
V) Any other uses approved in writing and in advance by SP.com

Licensee has the right to have the Licensed Images reproduced by subcontractors of Licensee, provided that
Licensee ensures that such subcontractors agree to abide by the provisions of this Agreement and that the
reproduction is made on the account and in the interest of Licensee.

Licensee may alter, crop, manipulate and create derivative works of the Licensed Images.

Licensee should examine all Licensed Images for possible defects (whether digital or otherwise) before sending
any Licensed Images for Reproduction. Without prejudice to Section 5.1.(ii), SP.com shall not be liable for any
loss or damage suffered by Licensee or any third party, whether directly or indirectly, arising from any alleged or
actual defect in any Licensed Images or its caption or in any way from its Reproduction.

Limitations

Licensee is not entitled to:

3.1.1 store the Licensed Images in a digital database, network configuration or similar arrangement to allow
the Licensed Images to be viewed by employees, subcontractors and/or clients of Licensee;

3.1.2 sublicense, sell, assign, convey or transfer this Agreement or any of its rights hereunder. Licensee may
however sell or license derivative works incorporating the Licensed Images;

3.1.3 sell, license or distribute any derivative work containing the Licensed Images in a way that would allow
a third party to download, extract or access the Licensed Images as a standalone file;

3.1.4 incorporate the Licensed Images into a logo, trademark or service mark;

3.1.5 post the Licensed Images online in a downloadable format or enable it to be distributed via electronic

means, including but not limited to the internet and/or any mobile online devices;
3.1.6 use the Licensed Images in a pornographic, defamatory or otherwise illegal manner, whether directly or
in context or juxtaposition with other materials.

Furthermore, if any Licensed Images featuring a model are used in (i) a manner that would lead a reasonable
person to believe that the model personally uses or endorses a product or service; or (ii) connection with a
subject that would be unflattering or unduly controversial to a reasonable person, Licensee must accompany each
such use with a statement that indicates that the person is a model and the Licensed Images are being used for
illustrative purposes only.

Licensee must retain the copyright symbol, the name of SP.com, the Licensed Image's identification number and
any other information as may be invisibly embedded in the electronic file containing the original Licensed Images.

Licensee must abide by any restriction on use notified to it by SP.com before or at the time of delivery of the
Licensed Images, either in the information accompanying the Licensed Images or otherwise.

If the Licensed Images are used in an editorial manner, Licensee must include the following credit adjacent to the
Licensed Images: "© Switzerland-Photos.com" or "© [Image rights holder's name]", unless otherwise stated.

Copyright
No ownership or copyright in any Licensed Image shall pass to Licensee by the issuance of the licence contained

in this Agreement. Except as expressly stated in this Agreement, SP.com grants Licensee no right or licence,
express or implied, to the Licensed Images. Licensee undertakes to show the following copyright notice in the



event of an editorial use of the Image(s): "© Switzerland-Photos.com" or "© [Image rights holder's name]",
unless otherwise stated.
5. Warranty and Limitation of Liability

5.1 SP.com warrants that: (i) it has all necessary rights and authority to enter into and perform this Agreement and
(ii) the Licensed Images will be free from defects in materials and workmanship for 30 days from delivery
(Licensee's sole and exclusive remedy for a breach of this warranty being the replacement of the Licensed
Images).

6. Termination

6.1 The licence contained in this Agreement will terminate automatically without notice from SP.com if Licensee fails
to comply with any provision of this Agreement. Upon termination, Licensee must immediately (i) cease using the
Licensed Images; (ii) destroy or, upon the request of SP.com, return the Licensed Images to SP.com; and (iii)
delete or remove the Licensed Images from Licensee's premises, computer systems and storage (electronic or
physical).

6.2 SP.com reserves the right to revoke the licence to use the Licensed Images for good cause and elect to replace
such Licensed Images with alternative Licensed Images. Upon notice of any revocation of a licence for any
particular Licensed Images, Licensee shall immediately cease using such Licensed Images and shall where
possible ensure that its clients and customers do likewise.

6.3 Any use of Licensed Images in a manner not expressly authorized by this Agreement or in breach of a term of this
Agreement constitutes copyright infringement, entitling SP.com to exercise all rights and remedies available to it
under applicable laws around the world. Licensee shall be responsible for any damages resulting from any such
copyright infringement, including any claims by a third party.

C. Managed Rights Images (MR)

You purchase the rights pertaining to MR Images under the terms of the attached MR Licence Agreement of Switzerland-
Photos.com. The fee for using the MR Images is derived from several factors including image size and resolution,
volume, type of use, territorial distribution, exclusivity, time etc. When ordering MR Images on our website, you will be
asked to select the option which will specify the usage rights to be granted. The price for the selected use will be shown
on the website interface. Exclusive rights are available for MR Images, unless such MR Images has already been licensed
exclusively. All licences of MR Images are subject to SP.com's Managed Right Images license agreement hereunder.

Switzerland-Photo.com Managed Rights Image Licence Agreement

THIS AGREEMENT IS ENTERED BETWEEN YOU ("LICENSEE") AND SWITZERLAND-PHOTO.COM ("SP.COM") AND APPLIES
TO LICENCES ISSUED VIA THE SWITZERLAND-PHOTO.COM WEBSITE. IT IS APPLICABLE TO ONLINE, DIGITAL AND
ANALOGUE (PHYSICAL) DELIVERY OF LICENSED IMAGES (THE "AGREEMENT").

1. Definitions

a) "Invoice" means the computer-generated or pre-printed invoice issued by SP.com, which may include any
limitations on the licence in addition to those specified herein and the corresponding price for the licence of the
Licensed Images. The Invoice shall form an integral part of this Agreement.

b) "Licensed Images" means any still image generated optically, electronically, digitally or by any other means,
including any negatives, transparencies, film imprints, prints, original digital files or any Reproductions thereof,

c) "Reproduction"” means any form of copying or publication of the whole or part of any Licensed Images, through
any medium by whatever means, and the distortion or manipulation of the whole or any part of the Licensed
Images and the creation of any derivative work from the Licensed Images.

2. Grant of Rights & Restrictions

2.1 Unless stated otherwise in the Invoice, SP.com grants to Licensee a perpetual, worldwide, non-exclusive (except
if otherwise stated on the Invoice), non-sub licensable and non-assignable right to Reproduce the Licensed
Images identified in the Invoice, solely to the extent explicitly stated in this Agreement and on the Invoice. This
right may be exercised by subcontractors of Licensee, provided that such subcontractors agree to comply with the
terms of this Agreement.

2.2 Use of the Licensed Images is strictly limited to the type of use, volume (print run), geographical distribution,
time, image size and any other restrictions specified in the Invoice. Licensee may utilize the Licensed Images in
any production process that may be necessary for the intended use specified in the Invoice.

2.3 Currently, the authorized use of any Managed Rights Images made available through SP.com, as well as the
corresponding license fee, derives from the options selected on our website, namely:

2.3.1 Type of use: you may choose between the options set forth on the Website.

2.3.2 Image size: you may choose between the image sizes offered on the Website, which depend on the type
of use selected.



2.4

2.5

2.6

2.7

2.8

2.9

3.1

3.2

4.1

5.1

6.1

2.3.3 Volume (print run): the maximum number of prints on which you intend to use any Managed Rights
Images, as selected on the Website.

2.3.4 Worldwide use: this option is required if you intend to use the Licensed Images outside your country of
residence.

2.3.5 Exclusivity: by selecting this option, SP.com will grant you a 12 months exclusivity on any usage of the
corresponding Licensed Images. During such 12 months period, the Licensed Image will no longer be
available for purchase on SP.com. The Licensed Image will nevertheless remain visible on our website, but
will be tagged as being reserved.

If any Licensed Images featuring a model is used in (i) a manner that would lead a reasonable person to believe
that the model personally uses or endorses a product or service; or (ii) in connection with a subject that would be
unflattering or controversial to a reasonable person, Licensee must accompany each such use with a statement
that indicates that the person so pictured is a model and is used for illustrative purposes only.

While efforts have been made to correctly caption the subject matter of the Licensed Images, SP.com does not
warrant that such information is accurate.

Pornographic, defamatory or otherwise unlawful use of Licensed Images is strictly prohibited whether directly or
in context or juxtaposition with specific subject matter.

Licensed Images shall not be incorporated into a logo, trademark or service mark.

Licensed Images shall not be used contrary to any restriction on use that is notified to Licensee prior to or at the
time the Licensed Images is delivered to Licensee. Such restrictions may be included in the information provided
with the Licensed Images on SP.com's website or in any other communication by SP.com. Any such restriction
provided to the Licensee shall be incorporated in this Agreement.

Upon reasonable notice, SP.com may inspect any records, accounts and books relating to the Reproduction of any
of the Licensed Images to ensure that the Licensed Images is being used in accordance with this Agreement.

Licensee should examine all Licensed Images for possible defects (whether digital or otherwise) before sending
any Licensed Images for Reproduction. SP.com shall not be liable for any loss or damage suffered by Licensee or
any third party, whether directly or indirectly, arising from any alleged or actual defect in any Licensed Images or
its caption or in any way from its Reproduction.

Copyright

No ownership or copyright in any Licensed Images shall pass to Licensee by the issuance of the license contained
in this Agreement. Except as expressly stated in this Agreement, SP.com grants Licensee no right or license,
express or implied, to the Licensed Images.

If any Licensed Images is Reproduced in an editorial manner, the credit line, "© Switzerland-Photos.com" or "©
[Image rights holder's name]", must appear adjacent to the Licensed Images, except as otherwise indicated, in
the credit line accompanying the Licensed Images on SP.com's website or as otherwise notified by SP.com. If any
Licensed Images Reproduced by Licensee for editorial purposes omits the requisite credit line, an additional fee
equal to fifty percent (50%) of the original amount invoiced shall be payable by Licensee at SP.com's discretion.
The foregoing fee shall be in addition to any other rights or remedies that SP.com may have.

Warranty and Limitation of Liability

SP.com warrants that: (i) it has all necessary rights and authority to enter into and perform this Agreement and
that (ii) the Licensed Images will be free from defects in materials and workmanship for 30 days from delivery
(Licensee's sole and exclusive remedy for a breach of this warranty being the replacement of the Licensed
Images).

Licence Cancellation Fee

If Licensee requests in writing to cancel this Agreement within seven (7) days of the date of receipt by Licensee of
the Licensed Images, and such Licensed Images have not been used by Licensee, SP.com may cancel this
Agreement and issue a credit to Licensee's account or credit card equal to ninety percent (90%) of the licence
fee. Licensee's rights under local law remain expressly reserved.

Late payment

If Licensee fails to pay SP.com's invoice in full within the time specified in the invoice, SP.com may charge late
interest on any unpaid amount at a rate of 8 per cent per annum, or such lesser amount as is allowed by law until
payment is received. SP.com also reserves the right, in its sole discretion, to revoke the licence if payment is not
made in full on time.

Termination



7.1 Any use of Licensed Images in @ manner not expressly authorized by this Agreement or in breach of a term of this
Agreement constitutes copyright infringement, entitling SP.com to exercise all rights and remedies available to it
under copyright laws around the world. Licensee shall be responsible for any damages resulting from any such
copyright infringement, including any claims by a third party. In addition and without prejudice to SP.com's other
remedies under this Agreement, SP.com reserves the right to charge and Licensee agrees to pay a fee equal to
twice SP.com's normal licence fee for use of the Licensed Images.

7.3
7.3.1

7.3.2

7.3.3

7.3.4

Additional License Terms for RF and MR licenses

Restrictions. SP.com may at any time during the term of these TCU's
and/or Licensing Terms notify you that certain Images are no longer
available for use under these Licensing Terms and upon such notification,
the license granted by SP.com shall automatically and immediately
terminate. Your sole remedy for any cancelled Image shall be, at SP.com's
sole discretion, the replacement of such cancelled Image with another
Image or refund of any license fee paid attributable to such cancelled
Image. SP.com cannot anticipate all possible uses of an Image, either alone
or in combination with other Images that you, or you on behalf of your
client(s), may make. You are solely responsible for the use of any Image in
combination with any other Images.

Unauthorized Use. Without limitation, Licensed Images may not be used
as a trademark or service mark, or for any pornographic use, unlawful
purpose or use, or to defame any person, or to violate any person's right of
privacy or publicity, or to infringe upon any author's rights/copyright, trade
name, trademark, or service mark of any person/entity. Unauthorized use
of these Licensed Images constitutes author's right/copyright infringement
and shall entitle SP.com to exercise all rights and remedies under applicable
intellectual property legislation, including an injunction preventing further
use and monetary damages against all users and beneficiaries of the use of
such Images. The foregoing is not a limiting statement of SP.coms' rights or
remedies in connection with any unauthorized use.

Model, Property and Governmental Releases/Clearances. The rights
SP.com grants to you do not include a license to any persons, places,
property, or subject matter depicted in an Image, which may be subject to
copyrights, trademarks, rights of publicity, moral rights, property rights or
other rights belonging to third persons, such as but not limited to Swiss
governmental authorities. You shall assume that no model, property and/or
governmental releases, or other releases or licenses exist in connection
with any of the Images, unless specifically stated in a separate written
statement by SP.com. SP.com makes no representations or warranties that
it owns or licenses any rights nor does SP.com grant you any rights
including copyright, trademarks, or rights of publicity belonging to any
person, place, property, or subject matter depicted in any Licensed Image.
Further, SP.com makes no representation or warranty as to the accuracy of
any information provided with the Images. You are solely responsible

for determining whether your use of any Licensed Image requires

the consent of any third party or the license of any additional rights,
and you should not rely solely on the information provided by SP.com. If

you are unsure whether additional rights are needed for your use, you are
responsible for consulting with competent legal counsel.

Indemnification. You agree to indemnify, defend, and hold harmless
SP.com against all claims, liability, damages, costs and expenses, including



8.2

10.
10.1

reasonable legal fees and expenses, arising out of or related to (1) a breach
of these Licensing Terms, (2) the use of this Website and the use of any
Licensed Image either alone or in combination with any other material, (3),
your failure to abide by any restriction regarding the use of a Licensed
Image, or (4) any claim by a third party related to the use of a Licensed
Image, alone or in combination with any other material.

Disclaimer

SP.com provides you with this Website and the Images on an "as is" basis.
SP.com makes no warranty, express or implied regarding any Images, its
Website, the accuracy of any information, or any rights or licenses under
these TCU's including, without Ilimitation, any implied warranties of
merchantability or fitness for a particular purpose, or non-infringement, or
that this Website or any services will be uninterrupted or error-free.

Except for any liability which cannot by law be excluded or limited, neither
SP.com nor its owners and/or shareholders shall be liable to you or any
other third party claiming through it for direct, indirect, incidental, special
or consequential damages arising out of, or relating to the use of the
Licensed Images upon any legal theory, contract, failure of essential
purpose, or otherwise. In no event shall SP.com or its owner's and/or
shareholder's liability for your use of any Licensed Image provided
hereunder exceed the greater of (i) the amount invoiced and paid by you
for the use of that Licensed Image, or (2) CHF 500.

Your Submissions

Any communication or material you transmit to us or our Website by
electronic mail or otherwise, excluding personally identifiable data about
yourself, but including, but not limited to, any data, questions or answers,
comments, suggestions, or the like will be treated as non-confidential and
non-proprietary by SP.com. By posting communications to the Website, you
automatically grant SP.com a royalty-free, perpetual, irrevocable and non-
exclusive license to use, reproduce, modify, publish, edit, translate,
distribute, perform, and display such communication(s) alone, or as a part
of other works in any form, media, or technology whether now known of
hereafter developed and to sublicense such rights to anyone. Anything you
transmit or post may be used by SP.com for any purpose, including but not
limited to reproduction, disclosure, transmission, publication, broadcast and
posting, or developing, manufacturing and marketing of products and/or
services using such information.

Applicable Law / Jurisdiction / Lawyer's Fees

Any dispute regarding these TCU's and/or Licensing Terms shall be
governed by Swiss law. The parties agree to accept the exclusive
jurisdiction of the Courts of Lausanne, Vaud, Switzerland. These TCU's and
Licensing Terms shall not be governed by the United Nations Convention on
Contracts for the International Sale of Goods, the application of which is
expressly excluded. The parties hereto confirm that it is their wish that
these TCU's and/or Licensing Terms as well as any other documents
relating hereto, including notices, has been and shall be written in the
English language. In any dispute between SP.com and you, SP.com shall be



11.
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entitled to recover its reasonable lawyer's fees, legal expert fees, and other
legal expenses from you.

No Waiver / Severability

No action of SP.com, other than an express written Waiver or Amendment,
may be construed as a waiver or amendment of this Website TCU's and/or
Licensing Terms. Should any clause of these TCU's and/or Licensing Terms
be found unenforceable, wherever possible this will not affect any other
clause and each will remain in full force and effect.

Miscellaneous

You acknowledge that you have read these TCU's and Licensing Terms
(Royalty Free and/or Managed Rights license agreements) and understand
it, and agree to be bound by all their terms and conditions as well any
additional terms set forth on your invoice. This document constitutes the
entire agreement between the parties with respect to the subject matter
hereof and replaces any and all prior and contemporaneous
communications. This Agreement shall not be modified except by a written
agreement signed by both you and SP.com. No purchase order or similar
document issued by you shall modify these TCU's and/or Licensing Terms.
If any provision of these TCU's and/or Licensing Terms (Royalty free license
agreement and/or Managed Rights license agreement) is found to be invalid
or unenforceable, the remainder of these TCU's and/or Licensing Terms
shall remain valid and enforceable according to its terms. The parties intend
that the provisions of these TCU's and/or Licensing Terms be enforced to
the fullest extent permitted by applicable law. Accordingly, the parties
agree that if any provisions are deemed not enforceable, they shall be
deemed modified to the extent necessary to make them enforceable and in
such manner as comes closest to the intentions of the parties to this
Agreement as is possible. This Agreement will inure to the benefit of and be
binding upon the parties, their successors and assigns, except that you may
not assign or transfer this Agreement without SP.com's prior written
consent.

© 2005-2007 photo concept up & down Ltd. Liab. Co




